SCHOLARSHARE

--------------------------------------------------------------------------------

--------------------------------------------------------------------------------

ScholarShare College Savings Plan
Direct-Sold Plan

Annual Report
June 30, 2012



[This page intendionally lefl blank. |



ScholarShare College Savings Plan
Direct-Sold Plan
Index
June 30, 2012

et o T e L B R s O B R R L e e s e
Audited Financial Statements
Statements of ASSEls AN LIBDIIIES ........coiii it iiiisiessssstsessmsste sassm rmta sa ssmsass o3 samsmss basmasas s nsnbe msnasss banesassnsnas
R TN T O MR MRG0 ol i S i R
Statements of Changes iINNELASSELS ...t ssss s sass e s s imsm e e sss e er s mame e e e mr e sramanssssrerers
Pancal gt . i Rsossimmpesssrms o nras s s bAoA U n A by R e S A o
B ot e T U L T T e



.

pwe

Report of Independent Auditors

To the Trustee of the Golden State ScholarShare College Savings Trust:

In our opinion, the accompanying statements of assets and liabilities and the related statements of
operations and of changes in net assets and the financial highlights present fairly, in all material respects,
the financial position of the thirty-five portfolios constituting the ScholarShare College Savings Plan
(hereafter referred to as the “Plan”) at June 30, 2012, and the results of their operations, the changes in
each of their net assets and the financial highlights for the period November 7, 2011 (commencement of
operations) through June 30, 2012, in conformity with accounting principles generally accepted in the
United States of America. These financial statements and financial highlights (hereafter referred to as
“financial statements”) are the responsibility of TTAA-CREF Tuition Financing, Inc (hereafter referred to
as the “Plan Manager”). Our responsibility is to express an opinion on these financial statements based
on our audits. We conducted our audits of these financial statements in accordance with auditing
standards generally accepted in the United States of America. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by the Plan Manager, and evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

Priwwidor hause Qmpw LLP

September 28, 2012

PricewaterhouseCoopers LLP, 214 N Tryon Street, Suite 3600, Charlotte, NC 28202
T: (704) 345 7500, F: (704) 344 4100, www.pwc.com/us


www.pwc.com/us
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Assets and Liabilities
June 30, 2012

Active Age-Based Portfolio
Ages 04 Ages 53 Ages 5-10 Ages 11-12 Ages 13-14 Age 15 Age 16
ASSETS
Investments, af value:
TIAA-CREF Funds {Instifustvonal Classk
Real Estate Securities Fund § EDG2EDG 10263373 JAITMT 2931721 2459139 L P b TITARY
Srall-Cap Equity Fund 65012208 B3TILETR L5730 1376858 PRUE NS TRI_ 105 619 858
. SUBTOTAL 14,575,004 18,635.251 6557742 5308559 4,538,173 1,705 330 1407 347
Onber Non-Proprictary Funds:
DF A Emerging Markets Core Equity Portfolio 5 bbb 698 T.354.712 1587099 2089361 1,THE, 912 672,693 552,541
DFA Large Cap International Partfolio 13,152,512 30,195,287 10,581,606 B.539.783 7316602 2.751,238 2258978
PIMCCO Income Instiwiional Fund 5,333,031 11,826,555 6,408 Tl TH41.285 10056 457 5059963 4568 027
PINGCOY Rieal Return Instinational Fusnd 05T 11,456,895 62691 T8 T.570.569 9.733,383 4 898 368 4410803
PIMCO Total Renarn Instinstvomal Funsd 13,035,123 28,914,606 15.817.013 19,141,183 24572326 12,362 873 11,144, 540
T. Rowe Price Inst. Floating Rate Fund 1,553,899 3,673,899 3,102,369 3,752,429 4,820,831 2423475 1185122
T. Rowe Price Inst. Large-Cap Growth Fund 29,348,911 37,761,287 13,237353 10,741,568 9,165,751 3453,052 2,845,591
T. Rowe Price Inst. Large-Cap Value Fund 29 968,747 IBATITS2 13,504, 264 10,948, T 14 9.356,423 3,522,336 2903014
SUBTOTAL 114,216,225 171,695 003 TILSTT B8 TOL63E 9T 76 10687 35,144,198 M) EAR 616
TIAA-CREF Lite Insurnnce Compasry
Fusding Agrecmends 3921410 7697311
TOTAL INVESTMENTS 128,701,159 150,330,254 T8, 135,590 T5042451 B1,348 el 40,770,919 30973314
Cash 21034 (a0 1,951 1,108 1,445 TS0
Dividends and inferesi receivable 121,037 124541 117,209 139416 170,507 89214 23068
Receivable fom secufities Imasactions - - - 28 682
Recenvable from Direct Plan units sold 158,221 B&A65 18,385 53,039 19,865 10,948 11,783
TOTAL ASSETS 129,072,531 150.642.270 T8.273.135 Th 130010 B1.519432 40911218 069,778 _
LIABILITIES
Accrued Direct Plan management foe 5470 7433 ERNL 3107 387 1667 1.6t
Accrwed investment management s 5470 7433 ERRL 3,107 3,157 1667 1tk
Payable for securities. transactsons 238,344 310,085 125902 184,369 189,273 9214 6, 500
Payabde for Direct Plan units redeemed 41,497 1,136 6,773 .M 1025 =
TOTAL LIABILITIES 20,781 326,087 142 895 200374 195, TRT 143,573 b Ny
NET ASSETS 5 128781730 190316183 T&IN& 75,636,657 Bl H3043 ﬂ}_?ﬁ?& 39,965,983
UNITS OUTS TANDING il?l.lﬁ? 17973983 TIT2.784 7161603 76658412 3860434 IEM 16
MNET ASSETVALUEPER UNIT S 1058 10,59 10,60 (L] 10.61 10,56 10,51
INVESTMENTS AT COST 5 126,247,853 185,300,588 76,553,922 74,256,542 79,620,576 AD, 019,834 19269676

See noles to financial slatements
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Apge 17 Apes 18 & Over Tatal
619619 ORS 64 30704008
514,599 BISEDI 245960151

L1428 1801 448 573,169
450,908 TI6943 218949 867

1,843,150 2.4907,180 89,566,346

1,798 285 6,219 850 61,192 464

1670, THE 60 195 59,210,605

9,276,443 15,231,850 149,498 967

1,820,557 3092 027 29324 608

32T 3634404 112499, 195

161,136 3714726 114,761,112

15532478 ATL2T 637,950,164

13.735.280 41618814 66571816

40411976 £4,591 476 60,596,149

45 62 9,542
73,233 128,745 1,148 370
54,342 - 83,024

5493 50,353 424352
40,545 089 85,071,176 762 261 637
1,002 3192 30,484
1,602 1192 30,484
73,232 47877 1438, 796
9 830 30,198 201,250
136,266 185,450 1721004
10,408 823 £4 885,717 6,540,623
3877007 2210011
10,42 10.34

39343437 B40E1BIS T46.194.241

See notes 1o financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Assets and Liabilities
June 30, 2012

ASSETS
Investments, at value:
TIAA-CREF Funds {Instifwiona Cless):
Inflation-Linkead Hond Fand
Equity Index Fund
Imematicnal Equity Index Fund
Heal Estate Securities Fund
Bond Index Fund
High=Y¥ ield Fund
Emerging Markeis Equiry Index Fund
SUBTOTAL
TIAA-CREF Lific Insurance Company:
Funding Agreements
TOTAL INVESTMENTS
Cash
Davidends and interest receivable
Receivable from secunities iranssclions
Receivable from Direct Plan umits sold
TOTAL ASSETS
LIABILITIES
Orverdrall payable
Acocrued Direct Plan management fee
Accrued investment management fee
Payable for securitics ransactions
Payable for Chrect Plan units redeemed
TOTAL LIARILITIES

NET ASSETS
UNITS OUTSTANDING

NET ASSET VALLUE PER UNIT
INVESTMENTS AT COST

Passive ﬁﬂﬂ-B&SEﬂ Portfolio
Ages b4 Ages 58 Ages 9-10 Ages 11-12 Ages 13-14 Age 15 Age 16
£ 4602038 21659343 28259.721 36,587 248 39499027 19,082 D64 16,253,102
B A50 463 186,590,114 142,187 362 122,350,736 88,056,370 EIErS L M 625179
21,532 64 ek, 5000, 5T | A9 ATRS0S 42,704 B30 30,731 505 11,162 035 B ST9430
TAZRARD 22254, 707 16,883 824 14,510 AST 10,446,701 3. TE 349 2,925 B4
16,066,316 B26434T2 98,740,034 127856441 138,028 448 B&T01TRT 56,703 608
2.379,708 12,227.230 14 560,94 18,851,551 20,330,527 9825364 8349270
5,183,676 15,543 440 11,961 968 10,333,612 7434 966 2 700,867 2074876
119,662 552 407 818 877 362,073,555 373,156,250 334,528 544 145,189 281 LIS A9] 405
d - — 15 566,439 18840046
119,662 852 407 818877 362,073 355 ATE 056,259 334528 844 160,735 T40 148,311 445
1,935 1194 1340 1627 1.749 - 1125
133,957 626517 TO3 290 E7E, 76 930,033 454 589 403673
181,842 97,338 62,762 102,749 36 840 53,042 T2.552
119,980 636 08 544 927 EEITET 374,141,399 335497 166 161263 371 148 808 B45
14,924
5091 17087 14,630 14, 5% 13415 6,366 6,104
s.0m1 17.057 14,631 14 50 13415 6,306 6104
TG, 130 641,557 T57.897 W5.576 1,700 491 5677 473,381
28,522 T™.T07 5658 37200 5280 (] 2,198
334,834 TSR THLELT 1002568 F3E10 ETEREX 488 387
5 119,645,802 407,789,549 362,049,130 373,128,831 303,356 160,743 874 148320 458
11,263,327 38,531 697 34,315 491 35,520,225 31,963,079 15455394 14,321,159
5 10.62 10.58 10,54 1050 1047 1040 10.36
£ 113470488 AHS 976, 561 345,196,323 357,E12 570 322 219,650 |55 914,975 144,477,334
See notes 1o financial staterments
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17 Ages 18 & Over Tatal

12,884,039 27540320 0% 446,900
19,212 488 39320497 TIT. 124,324
6,717,132 13,795,820 249204 438
22752T4 4649727 85,170,363
45048 309 5,696, 5 1 TI8,485,531
663961 14,185 064 107,333,593
1 625,902 ERCRET 60,200, 79
94,403,108 199,643 433 2,155 967 345
49,073,674 193460230 286549400
143 476,779 303, 112663 2 442.916.754
805 - 13,796
33535 TH0X2 5245201
28447 134 440 257 %87
21,827 RR.22] TITIIR

143 863 214 i 204 344 2449145 851

- 36,598 51,522

5644 15,105 QR3I0

5644 15,106 9R310
335356 719,020 5,682,294

41 984 ITL 149 472462
T L6 6 A02A98

143474 586 393,087 367 24T TA2 053

13,930,949 38,378 463

1030 10.24
140449038 387473183 2353.990.122

See notes to fimancial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Assets and Liabilities
June 30, 2012

Active Active Active
Agtive Moderate Active International Diversified
Diversified  Active Growth Groweh Conservative Equity Fixed Income
Equity Portfolio Portfalic Partiolio Portfolio Portfalio Fartfolio Taotal
ASSETS
Investments, at value:
TIAACREF Funds {Insticutional Class):
Real Fstate Securities Fund % 63400002 2390321 142 943 8873376
Small-Cap Equity Fund 5172502 1,943, 880 118438 - 7234910
SUBTOTAL 101,512,704 4,334 201 61,381 - 16,108 286
(ither Mon-Proprstary Funds:
DFA Emerging Markets Core Equsty Pomifiplio 4301, 783 1,705,032 107,452 - 1175677 - TAGT M6
DFA Large Cap Intemational Pomifidio 18461787 6,573,225 436,256 4779207 - 30,650,565
PIMOD Income Institutional Fund 2,735,101 578,605 2,762,567 2,082 950 8159223
PIMOO Beal Retarn Institutional Fund 2 640075 565,598 2.652.907 2071257 79729 537
PIMCO Total Retum Institutional Fund 6672003 1. 420,171 6,721,581 1162969 19977 624
T. Rowe Price Imst. Floaging Rate Fund - 1,305,005 .07 1319160 - 1011 895 igaaz
T. Rowe Price Insa. Large-Cap Growith Fund 23253610 87754 538 696 - - 12,567,750
T. Rawe Price Ins. Large-Cap Value Fund 23, T4 065 BT 537,615 s 1320 1491
SUBTOTAL 69070, 147 30 TR 408 A A6 465 13456215 5_951_1'?4" 10329071 143,92 368
TIAA-CREF Life Insarance Company:
Funding Agreements. 12,734,229 12,734,219
TOTAL INVESTMENTS B1482 851 44,038 697 4,724,546 26,190,444 5952974 10329071 172,768 RE3
Cash 3m 150 150 LR
Dhvadends and inderest receivable 23,123 33024 9219 14,564 - 33648 173,550
Receivable from securities mansactions 27 58,934 91648
Recaivable from Derect Plan umits sold 11,086 9,713 B.183 &4, D6l 39,130 1,067 133,239
TOTAL ASSETS B850 104 44. 210,368 4742458 26309320 5502104 10,363 786 173, 168 180
LIARILITIES
Accroed Dhrect Plan management fee E3ed 1] 1.765 175 1,065 12 417 864
Acerued investmen management foe 320 1,765 175 1,065 232 417 &, B64
Pn}:l:lu for secunilies transactions 23,123 53,024 17.550 114939 30,9 34714 273399
Payable for Direct Plan units redeemed 431810 68 367 - 1l Q.079 - 123598
TOTAL LIABILITIES 73,353 124,921 17 904} 115411 39,592 35,548 410,725
NET ASSETS 5 81476731 44085 447 A7 26, 155 905 $.952 512 10335338 172757455
UMITS OUTSTANDING 7,712,383 4-.IH..MI; 440 365 £3D.TI5 385933 "J’J'l.'r.-ﬂ_l_.
NET ASSET YALUE PER UNIT % 10.56 10.59 10,72 10,35 10,16 11,54
INVESTMENTS AT COST 5 79037716 42.953,191 4607 988 25,596,671 6,424,115 10,150,277 165 063 958

See noles 1o financlal staternenis
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Assets and Liabilities
June 30, 2012

ASSETS

Investments, at valee:

TIAA-CREF Funds {[nstitubonal Class
Inflation-Linked Bomd Fund
Equaty Index Fund
International Equity Index Fund
Rieal Estare Securitics Fund
Bond [ndex Fund
High-Yield Fund
Emerging Markets Equity Index Fund

SUBTOTAL
TIAA-CREF Life Insurance Company:
Funding Agreements
TOTAL INVESTMENTS
Cash

Dividends and interest receivahle
Receivable fom secunises tramsactions
Recevable from Direct Plan wnits sold

TOTAL ASSETS
LIABILITIES
Acerued Direct Plan mansgement fee
Acermed myvestment management fee
Payable for secunifics ransactions
Payable for Diireet Plan units redecmed
TOTAL LIABILITIES

NET ASSETS

UNITS OUTSTANDING

NET ASSET VALUE PER UNIT
INVESTMENTS AT COST

PFassive Passive
Passive Muoderate Passive Ihiversified
Diversified  Passive Growth Growth Conservative  Fixed Income
_Equiny Partfolia Portfalie Porsfodio Portfolia Portfalin Total
£ 2200118 507331 1070441 635222 6521112
HME TSR 17970, 700 1,082 002 263 801 930
85,788,955 6,208 857 3T A3 - - 2455251
29,280, 589 2132418 129,760 - 11,542,767
b ERE - 1,765,557 10, 62,001 2,211,130 22772276
1183651 158,995 1 587,629 4409 5L 60
20,731 428 1315824 97 362 - - 12344614
382,540,204 39404046 4,248 442 15,429,181 EN e TR F TR T AT
- - 15.0559.442 - 15,059,442
ZR2 540,204 30404 046 4. B 4472 30 48R.623 1,170,771 455 852 D&6
386 - - 430 - 1006
105 65H) 59,162 11,540 &1.954 14514 173,960
7355 T.355
156478 306,108 1,265 2504 550 G729
383 003 958 39760406 _ 4262 347 30,580 866 ENETEE 460 207 383
15,104 1,545 168 1,247 129 15,193
15,104 1,545 168 1,247 129 18,193
3377 357471 14073 H1.954 19825 e
123,698 149 - 1m21% 5427 147,243
491,700 J6E 460 14,411 66T 23,510 S0 TR
§ 82512258 040,956 4,248 136 30486, 199 3165086 450812635
35740462 3732748 406811 2001 88T 308824
5 10, i 1058 1044 10.18 110,35
5 3574642300 17.491.333 4155803 30201836 U357 432627000

See notes ta financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Assets and Liabilities
June 30, 2012

Index Indes LS,
International  Sacial Choice Index Bond Large Cap Index 1.5, Principal Flus
Equity Parifolio  Partfolia Partfolia Equity Partfolic Equity Partfolio Interest Fortfolio Tatal
ASSETS
Investmenis, al value:
TIAA-CREF Funds {Institutional Class )
Equity Index Fund 5 T, 205,600 T, 245 GO0
Internagional Equaty Index Fund 49540 3T - 49,941,379
S&P 500 Index Fund - - - 80541517 - . RO.540,517
Boad Index Fund - - IB317.783 - - - 38.517,783
Emernging Markets Equity Index Fund 12,064 831 - - - - - 12 064,831
Social Choice Equiny Fund = 69,074 413 - 0074433
SUBRTOTAL 62 065, 2 11N 69,074 433 IB.517,783 BO. 541517 T 208 500 - 326 435 543
TMAA-CREF Life lnsurance Company:
Funding Agreements = - - 154801168 154 811 168
TOTAL INVESTMENTS 62006, 2 10 69,074,433 38517783 BO.541.517 T, 255 &0 234811168 381,246,711
Cash ] 170 el - - 240
Dividends and inierest receivable 66,203 . . - 66,203
Receivable fom secuniics ramsactions - - 1.070 33435 40,505
HRecevable from Direct Plan units sold 101 075 6391 12841 LI L] 336,906 (B G259, 872
TOTAL ASSETS 62307315 &0 080,594 38603937 B 664, 162 76,632 586 254,902 63T 582 2R3 331
LIABILITIES
Acensed Direct Mlan management fee LAIR 1,753 1576 Ligl 3008 12,946
Accrued investment management five 1418 1753 1574 ENLT] 3008 - 12,546
Payable for secunitees transactions 278 512 5065 i, 00 - 281,241 137,097 THB.149
Payvable for Direct Plan unis redeemed 29,492 T8 36,352 B3 672 65125 44,372 259,741

TOTAL LIABILITIES 312,570 11,294 105,708 EE Y 332382 181,468 1.053.782

NET ASSETS 5 61904445 60,060,693 18408279 80,576,008 76,280,204 254811168  SBI 229,749

UNITS QUTSTANDING % G531 439 3. T48.037 7307923 5,544,597 25,234 288
MET ASSET VALUE PER UNIT § 994 10.57 10.27 11.03 10,95 10,10
INVESTMENTS ATCOST 5 61.319.693 66, 287,448 37,850,091 Th, 117,502 71,233 882 254811 168 S67 620, 184

See notes to financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Operations

For the period ended June 30, 2012

Active Age-Based Portfolio

Ages 0-4* Ages 5-8% Ages 9-10%  Ages 11-12*  Ages 13-14° Age 15* Age 16*
MVESTMENT INCOME
Inicrest Income 3 = = =3 Z s 22,298 46,073
Dividends fram underying fands 230,115 3080 420 1,435 460 L5615 4% 1.B13 686 BEE 99T BIE 205
TOTAL INCOME __2.2T0.115 3,080,420 1435469 1615420 1813686 £91.292 Bod 278
EXPEMSES
Direct Plan mansgement fie 41362 51,373 21,365 21845 22573 1Al 11,781
Invesiment management foe 41362 51273 21,363 21948 12573 1Al 11,781
TOTAL EXPENSES B2 734 102, 56t 42,730 43 B 45 li6 23 B3 23 562
NET INVESTMENT INCOME (LOSS) _ 2,187,391 2977874 1,392,739 1,571,539 1,768,540 68,460 240716
REALIZED AND UNREALIZFED
GAIN (LOSS) ON INVESTMENTS
et realined gain (loss) on imvestments in underying fund
shares L8] A5S &2 599 5, Ty 117,293 17,998 35 204 51012
Healizad g:.lrl-d.u.lnhmum ﬁ:mnuntrlyi.ng mufus] funds 289 26k el 010 171,029 150, 593 216802 T ABD QR 195
et realized gain (loss) on total investments 1,370,719 412,505 165,260 3, 186 PR 137384 149,207
et chamge in unrealized appreciation
(depreciation] on investments in underlying fund shares 2 543 387 4,029 666 1,581 668 1,685 909 1,728 383 751,09 703,55
NET REALIZED AND UNREALIZED
GAIN (LOSS) ON INVESTMENTS 3,914, 106 4 452 478 1. 7446, 928 | 904 OG5 1,93, 183 HER 480 RS2 By
NET INCREASE (DECREASE)
IN NET ASSETS RESULTING
FROM OPERATIONS 5 6.10] 497 7,430,149 3,139,667 3,865,634 173 1756540 1693 523

* The Portfolio commenced operations on Movember 7, 2011

See nofes to financial statemenis
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Age 17*  Apes 18 & Ower® Tatal
TR 48D 210,744 18782
631,061 935 382 13,492,784
739,541 1,150,126 13,850,356
11,421 20,362 214498
11421 21,362 214,498
FrETH 41,724 425996
T 604 1,107,402 13,421,360
15,136 5973 1,381,701
74,331 109,573 1&16,677
34,467 115,546 2998378
68,539 Beel 1440190
563 00 925,208 17 A0, 287
| 369,705 2032610 30,820 647

See notes to financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Operations

For the period ended June 30, 2012

Passive Age-Based Portfolio
_ Ages 04 Ages 5-8* Ages B10*  Apes 11-12* Ages 13-14* Age 18* Age 16*
INVESTMENT INCOME
Interest Imcome 5 GRIT 18X 954
Dividends from undertying finds 2242 6% 1608313 6006 659 6047 586 1470459 2357 RE3 (L]
TOTAL INCOME 2. 242 659 7605313 ] 6047 86 5470459 2 454 682 2, 1l 024
EXPEMNSES
Direct Plan management fee 42,085 141,971 15829 115569 103 877 A9, 3% Al H05
Investment management fee 42,085 141,971 115,829 115 569 103 877 49,396 A6 805
TOTAL EXPENSES B4, 110 283942 2316358 __2.03s NT.754 98,792 GIHI0
KET INVESTMENT INCOME {LOSS) 2.158.586 1.321.371 5 8300041 5816448 5262 TS LN )] 20704 14
REALIFED AND UMEEALIZED
GAIN (LOSS) ON INVESTMENTS
Nt reahized gamn {loss) on mvestments in underdying fiand
shares (289,795 13006, 345) (3,598.317) (390147109 {3,229, 369) {1.256,689) (984 241}
Realized gnan distnbutions from underlying mutual finds 6,192 357 3240l 07014 42,952 20,538 17665
Med realized gain (loss) on sotal invesiments _[1_33.5031 (2975 028) (3,965 Pl6) (3,874,996) {3,185 417) (1,236, 151) (67,177}
Met change in unrealized appreciation
(depreciation) on imvestments. in underlying fumsd shares 6. 192,39 20,8472 316 16,877.232 15,343,689 12,308,893 4.840.765 3.854.121
NET REALLZED AND UNREALLZED
CAIN (LOSS)0ON INVESTMENTS 5.908.891 17.867 288 12.911.316 11468603 9122 4T 604614 1856044
NET INCREASE (DECREASE)
I NET ASSETS RESULTING
FROM OPERATIONS 5 EMTATT 25,188,659 18,741,357 17,285,141 14,385,181 5,960,504 4,957,358

* The Portfolio commenced operations on Movember 7, 2011

See notes 1o financial staterments
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Age 17* Ages 18 & Over® Tatal

05 B3R 1,136,181 1,722,790
1.538.793 30596 361 36,400 844
1,844,633 4,732 542 38, 1236344

#4373 115,004 T8
44372 115,004 T4
BE.T46 230,008 134,758
1,755 B%7 4,002 534 36571876
(746,248 {1.455.624) (18,880 144}
13,956 28,131 233,176
{732,289) {1,425 493) 18,646,970}
3,027,741 5,639,480 88,926,631
2 208 452 4.213 987 T 2T 661
2,051,339 8216521 106,853,537

Sea notes 1o financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Operations

For the period ended June 30, 2012

Active Active Active Active
[Hversified Moderare Aciive International  Thversified
Equity Active Grawth Growih Conservative Equity Fined Income
Porifolio® Portfolioc® Porifolio® Fortfolic® Portfolic® Porifalio® Total
INVESTMENT INCOME
[nterest Incame 5 — —_ B2,174 - - B2,174
Davidends from underlying funds 1014076 TRS, TR & 506 459 938 G240 128,795 1.549.493
TOTAL INCOME 1,014,076 RS 138 68,306 42112 22440 128,795 2631667
EXPENSES
Diirect Plan menagement e 24419 12,883 2 8358 el 1478 49,059
Invesment management fiee 24419 12,885 a2 §.355 E] 1478 49,039
TOTAL EXPENSES 48 538 25,710 1,584 16,710 1,920 2,956 98078
MNET INVESTMENT INCOME [LOSS) 65238 759,968 66,622 525402 50,530 125,839 2,533,589
REALIZED AND UNREALIZED
GAIN (LOSS) ON INVESTMENTS
Wet realized gaim (loss) on mvestments in underlymy fund
shares 13,181 53,172 1,987 {8.102) 25,502 I3 R97 109 63T
Realized gam distnbutions from underlying mutual funds 132,517 6,734 4500 38,5510 1638 294,240
et realized gain (loss) on total invesiments 145,698 1495406 6,747 30449 25,5032 15538 403877
et change in unrealized appreciation
(depreciation) on investments in underhying Fund shares 2445134 1,135, 508 116,859 293,773 (AT, 140 ITH, 754 1,668 928
NET REALIZED AND UNREALIZED
CAIN (LOSS) ON INVESTMENTS  _ 2.990.832 1285414 123,646 3443222 [445.638) 204 510 4,102 808
NET INCREASE (DECREASE)
I MET ASSETS RESULTING
FROM OPERATIONS 5 3,556,070 2,045,382 190,268 B63.624 (355,118} 33,168 6,636,394

*  The Portfolio commenced operations on November 7, 2011

See noles to financial slatements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Operations

For the period ended June 30, 2012

EXPENSES

17

Passive Passive Passive
Diversified Moderate Passive Diversified
Equity Passive Growth  Growth Conservative  Fived Income
Portfolic® Portfulio® Parifolio™ Porifalio® Partfolia® Total
INVESTMENT INCOME
Inberest Incoimse 5 - — 97,291 97,291
Diividends from underlying funds 6433062 645 565 14,039 262,881 18,520 7,436,367
TOTAL INCOME 6,453,062 615 565 36,039 360,172 38500 7531658
[hrect Plan management foo 122 443 12,247 21 9,807 &40 145,958
Ivestment management foe 122,443 12247 21 9,807 &40 145,958
TOTAL EXPENSES 244 884 24494 1642 19,614 1280 1916
NET INVESTMENT INCOME {LDSS) BAOEIT6 _ 62IATI 34397 0558 31240 7.241,742
REALIZED AND UNREALIZED
GAIM (LOSS) ON INVESTMENTS
et realized gain (Lossh on investments in underlying fumd
shares (6,002,234} (407, 283) 1442 (86, 11%) 1,958 (6,4592,233)
Realized gain distritnatons from anderlying muiual funds 1,208 1,626 115 3478 164 7588
Met realized gain (loss) on votal investments (6,001,029 {404,65T) 1,557 (82 637) 2122 (6454 644)
Met change in unrealized appreciation
(deprociation) on investments n underlying fund shares 24897595 1912712 92,548 286,787 15,050 27,224,592
NET REALIFED AND UNREALIFED
GAIN (LOSS) ON INVESTMENTS  _ 18,89 866 1 508 058 1035 204,150 ErA k] 20,740,348
NET INCREASE (DECREASE)
N MET ASSETS RESULTING
FROM OPERATIONS  § 25,105,042 2,120 426 128,502 544,708 74,412 27982090
* The Portfolio commenced operations on November 7, 2011,
See notes to financial statements



ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Operations

For the period ended June 30, 2012

Index Index US. Large  Index LS. Principal Plus
Intermationnl Social Choice  Index Bond Cap Equity Equity Interest
Equity Porifalio®  Porifolio® Porifolio® Parifolio® Parifolio® Partfolio® Towml
INVESTMENT INCOME
[nterest Imsame - 2444784 2444784
Dwvidends from underhying funds 1,715,675 1.111,529 487,127 1,065 258 B33 5232999
TOTAL INCOME 1. 7T15.675 1111328 457127 1,063 258 833370 TAHTH T6T7.743
EXPENSES
Dhirect Plan menagensent fee 20427 21,175 11,957 12,139 12309 - 99,007
Investment management fee 20427 22,175 11,957 1% 12309 99007
TOTAL EXPENSES 40,854 44_350 23,914 44278 A8 — 198014
NET INVESTMENT INCOME (LOSS) 1674821 1,067,179 463,213 1020980 BOB. 752 2444784 TAT9. 70
REALIZED AND UNREALIZFED
GAIN (LOSS) ON INVESTMENTS
Net realized gamn (loss) on investments m underlying fumd
shares (2.865,130) {114,103y (136,092) 1077 4590 (120,324} = (3,128, 159)
Realized gain distrbations from enderlying mwiual fursds T -_ - 23961 - - FELY
Wet realized gain (loss) on tofe] investments (2 854 4346) {114,103} {136,082} 34245 (120,334} = (2 892 454}
Net change in enrealized sppreciation
(depreciation) on irvestments in underlying fund shares HE6 517 2,786,984 BET, 692 4,423,615 5,061,718 13626506
NET REALIZED AND UNREALIZED
GAIN (LOSS) ON INVESTMENTS (2. 177.90%) 16TIE8] 331,600 4, 766,066 4,941,394 - 10,734,032
NET INCREASE (DECREASE)
N NET ASSETS RESULTING
FROM OPERATIONS  §__(S03.088) 3,740 06dr Jae813 3787048 5,750, 146 1 444,784 18,213,761

* The Portfolio commenced operations on November 7, 2011

See notes 1o financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Changes in Net Assets
For the Period Ended June 30, 2012

Active Age-Based Portfolio

_ Apesids Ages 384 Ages 9104 Apes 11-12% Ages 13-14% Age 154 Age 16+
FROM OPERATIONS
Net investment income (loss) 5 218731 19778M 1,392,739 1,571,539 1,768 540 B68 460 B40.716
Mt realized pain (loss) on mvestments L3719 422 B0F) 165, 2640 308, 186 234 800 137,384 149207
Nt change m unrealized
appreciabion (depreciation) on total & N 1.343 387 0206k 1581668 1 68555 1,728.383 751,060 T03.5%4
NET INCREASE (DECREASE) FROM
OPERATIONS 6,101 4597 7430349 3,1 30667 3565634 3.731.713 1,756,540 1,693 532
ACCOUNT OWNER TRANSACTIONS
Suhscriptions 168544 567 214684374 99956 Teh 99551207 106,072,423 64615683 &4 45T 394
Redemptions (46264 3 16) (31,798,540 (24,966,193} {27, 580,204} {28,460 500 (25,604,978} (26,180,933}
MET INCREASE (DECREASE) FROME
TRANSACTIONS _ 132680253 182 B85 B34 74,990,573 72,371,003 T7.611,922 39,010,705 38,276,461
NET INCREASE (DECREASE) IN NET
ASSETS 128,781,750 190,316,183 TE 130,240 T5.936.637 81,343,645 40,767 645 30909 983
NET ASSETS
Beginning of period - — — - -
End of period % 128,781,750 194,316,183 TE, 130,240 75,936,637 §1,343,645 40,767 643 39,969,983
UNITS
Sald 16399273 21,016,303 9,763,704 9,794 482 10,356,903 6,316,452 6333523
Redeemed (448 |08} (32, 518) {2, 300 9200 (2632879 {2,731,491) (2 A66.018) (2,529,507
NET INCREASE (DECREASE) 12.1TL167 17.975,983 T3 T8 T.061.603 1665412 3 860434 B4 A 16

* The Portfolio commenced operations on November 7, 201 1

See notes to financial statements
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Age 174 Ages 18 & Over® Taotal

T, B 1,107 402 13,421 360
o4 467 115,546 2,998 178
568539 B9 562 14,401 909
1,360,705 2032 610 30,821,647
65,680,097 100,820,983 985 183 49
(26,640,979 (17.967.876) (253,464 518)
39,039,118 £ 833107 735718976
40,408 823 54,885,717 760,540,623
40,408 823 84 885,717 764,540,623
GATL 148 986,603 D HEB. 993
(2,594,141 {1.776,592) 124.592.174)
3,877,007 £,210,011 72,096,519

See notes to financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Changes in Net Assets
For the Period Ended June 30, 2012

Passive Age-Based Portfolio
Ages 04 Ages S8+ Ages 9-10% Ages 11-12% Ages 13-14% Age 15+ Age 16
FROM OPERATIONS
Met mvestment income (loss ) % 2,158.586 TA213T] 5,830,041 5806448 5,262, 705 2355590 2070414
Met realized gnim (loss) on investments (2R1.503) {29T5.028) {3,963 916) {3.874,596) {3 1B641T) (1,236,151 (6T ITT)
et change im umrealized
appreciation (depreciation) on tatal 6,192,334 20,842,316 16,877,232 15,343,689 12,308 843 4,840,765 1854,121
NET INCREASE (DECREASE) FROM
OPERATIONS  BO6TATT 25,188,659 18,741 357 17,285,141 14,385,181 5 960,504 1957358
ACCOUNT OWNER TRANSACTIONS
Subscrptions 154420239 506454 6TR 469,195,180 472,354,684 428,111,363 152252 856 238360 466
Redemptaons (42.841.914) (123.833.788) (125.887.407) (116510904 ) (107995, 188) (97,465 486) (4,597, 366)
NET INCREASE (DECREASE) FROM
TRANSACTIONS 111578 328 382600550 343 307,773 355,843 690 JM0,108,175 154,783,370 143 363,100
MET INCREASE (DECREASE) IN NET
ASSETS 1 1% ,645 802 407,789,549 362,049,130 373,128,831 354,503,356 160,743 874 148 320,458
MET ASSETS
Beginming of penad
End of periad 5 119,645 802 407, TR, 549 T62,0:49, | My 173,128,831 334,503,356 160,743,874 148,320,458
UNITS
Sald 15,357.610 50,393 342 46415904 46,757 035 ALAZG A4S 42404 23603, 160
Redeemed (.05 28T {10,860 645 (12,084 413 (1236810} {10463, 37T0) (2 AE7.020) (9,281 801}
NET INCREASE [DECREASE) 11,263,327 38,531,697 34335491 35,520,225 31,963,079 15,455 394 14,321,359

* The Portfolio commenced operations on Movember 7, 2011

See notes to financial stalements
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Age 175 Ages 1B & Over* Total
1,755,887 4,002 534 36 3TIRTE
(732 280) {1,425 493) {18,646, 970}
3027.741 5639480 892631
4081339 8216521 106,853,837

130,168,768 461 858 650 3.214,176. 884

(91,745,521} (THOETE0M4)  (STRIET46H)

139,423,247 30 K70, 846 2135 BE04 16

143474 386 303,087 367 AL TAT 05

434TH586  I9I0BT.367 2442742953
22924842 46,025,553 JIREAE 309
(8,903 803) (7,645, 090) (85, 148.325)
13,930, 94% J8.3TH 463 231659984

See notes to financlal statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Changes in Net Assets
For the Period Ended June 30, 2012

Active Active Active Active
Dhversified Moderate Active International  Diversified
Equiry Active Growth Growth Conservative Equity Fived Incame
Portfulio® Portfolin* Partfulio* Portfolin* Portholin® Partfolia* Total
FROM OPERATIONS
et investment incomse (lass) 5 w3l 755 968 66,622 525402 90,520 125 B39 1,533 589
Mt realised gain (loss) on investments 145 698 149,506 5,787 50,449 25,502 15,533 403877
Nt change m unrealieed
appreciation {depreciation) on total investmenis 24451044 1,135,508 116 859 293,773 (AT, 140} 178,794 1698 928
NET INCREASE (DECREASE) FROM
OPERATIONS 3,556,070 240M5,382 150,268 460624 {155,118) 130,168 B 636 304
ACCOUNT OWNER TRANSACTIONS
Subscriptions ETA16410 49,006,127 4,776,518 0,578, TED T.115 260 11LBI7.544 190,710,619
Redempiions (9,495, 729) (6966062} (242188} (3.258.475) (2076300 (1.819.474) (24.589.558)
NET INCREASE (DECREASE) FROM
TRANSACTIONS _ 7792068 42.040.06% 4.534.330 15 300283 6,507 630 G.998.070 166,120,061
NET INCREASE (DECREASE) IN NET ASSETS  81AT6.73| 44085447 4,724,598 26,159,509 5932512 10,328,238 172,757 455
NET ASSETS
Beginning of period — = - — —
End of period 5 B1.476,751 44,085 447 4. T24.598 26, 185 905 5952312 10,338,238 ITLTITASS
LUNITS
Sold BH45610 4,842,193 463,535 3,052,753 63,616 1,144,269 18811976
Redoomed (933, 227) [677,993) (22,9700 (522.038) (77.583) [173.847) 12,407, 758)
NET PSCREASE (DECREASE) _ T.712.383 4,164,200 MOS6S 2530715 585,933 970,422 16,404,218

* The Portfolis commenced operations on November 7, 2011

See noles 1o financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Changes in Net Assats
For the Period Ended June 30, 2012

Paasive Paszive
Passive Maderate Passive Miversified
Diversified  Passive Growth Cirowth Conservative  Fized Income
Equity Portfolio*  Partiolio® Portfolio® Partfolio* Partfolia* Total

FROM OPERATIONS
Met investment income (loss) £ 6208176 621,371 34,397 140,558 M0 T.241.742
et realized gain (loss) on mvestments (6,000 025 (404.657) 1537 (82.637) 2112 (6,484 644)
Met change in wnreakized

appreceaiion (deprecimion ) on total investments 24 897 BYS 1,912,712 92, 548 286,787 35 050 2724992

MET INCREASE (DECREASE) FROM
OPERATIONS 25,105,042 2146 | 28,502 544, TOR TdA12 27982 090

ACCOUNT OWNER TRANSACTIONS
Subscriptions 192,577,129 44 361 854 4,212,002 35280050 3476263 AT9 0T 198
Redemptions (35.065.913) (T090.324) (92368 (5.338.550) (385,385 (48.076.733)

NET INCREASE (DECREASE) FROM
TRANSACTIONS 357407116 37,271,530 4119634 2094149 3050674 431 830,545

NET INCREASE (DECREASE} IN NET ASSETS 382,502,258 39,400,956 4,248,136 30,426,199 3165086 459812635
NET ASSETS
Begmning of penod
End of perind § A2 512258 39400956 4. 248136 30486, 199 3,165,086 459.8121 635
LUNITS
Sold 39,178,359 4,417,805 415,691 3,525,757 343,607 47,381,219
Redoomed (3.437.80T) (603.05T) (8 ER0) (331.870) [37.783) (4. 711487}

NET INCREASE {DECREASE) 35,740,462 3. TI2.T4R 406811 2,993 BRT 305,874 43,169,732

*  The Portfolio commenced operations on November 7, 2000 1

See notes to financial slatements
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ScholarShare College Savings Plan
Direct-Sold Plan

Statements of Changes in Net Assets
For the Period Ended June 30, 2012

Index Index L5,
International Large Cap Index LS Principal Plus
Equity Social Choice Imdex Bond Equity Equity Interest
Porifalin® Parifolio® Portfolio® Parifolio® Porifolio® Porifolin® Taial
FROM OPERATIONS
Nt myvestment imoome {loss) 5 1674 821 1L.O6T, 179 463,213 1,020,980 BOB, 752 I 444 T84 7479729
et realized gam (loas) on myestments 12, Bih 4206 {114, 103) (136,0492) A5 {120,324) - (2,892 A
et change in unrealized
appreciation (depreciaion) on total imvestments: 66,517 1,786,984 GHT.H0T 4,423,613 506,718 —= 13,626 526
KET INCREASE (DECREASE) FROM
OPERATIONS {503 088 ) 3,740 0640 P ELS 5, TRT M6 5,750,146 2444784 18,213,761
ACCOUNT OWNER TRANSACTIONS
Subscmptions TLEAT 647 T0.238.5927 A3 686,551 BA037, 1106 TR 9T 286,TR1 200 636,134 628
Redempiions %, 150,114) {4, 905,292 {6, 183,135} {9,248, 144) {9,213,13%) {34, 414,Bi6) {73, 1 18,6400

NET INCREASE {DECREASE) FROM
TRANSACTIONS _ 624597533 53.319.635 37303416 74, 788962 70,530,058 252.366,384 5630155988

NET INCREASE (DECREASE) I NET ASSETS 61,994 445 &9 063 695 38 498 229 #0576, 008 Th 280,204 154 811,168 581219749
NET ASSETS

Beginning of period - = — = — e —
End of period 5 61504 445 69,9605 33.-“3& 80,576,008 76280204 154 B11.168 ﬂl&ﬂ.u‘?
UNITS
Sald T. 164,167 7,005,179 4,362,161 B 181,729 T.EAT ABS 28,661,832 63,222 553
Redeemed {927,935) (473, 7200 {614,124) {BT73.806) (EH2 BER) (3,427,544) {7,200,017)

NET INCREASE {DECREASE) _ 6.236232 6,531,439 348037 7.307.92 5,964,597 25,234 258 56022536

* The Porttoho commenced operations on November 7, 201 1

See notes to financial statements
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ScholarShare College Savings Plan
Dirgct-Sold Plan

Financial Highlights

For the Period Ended June 30, 2012

FOR A UNIT OUTSTANDING THROUGHOUT THE PERIOD

et asset value, beginning of persod
Caan (loss) from investment operations:
Wet investment income|a)
Net realized and
Total gain from investment aperations
MNet asset value, end of peniod

lized gain on investm

TOTAL RETURN(b)

RATIOS AND SUPPLEMENTAL DATA

Nt assets at end of penod (in thoasands)

Ratio of expenses 1o avernge net asseisic)

Ratio of mel investment ineome ko Jverage nel assets(c)

Active Age-Based Portfolio

ﬁn n4* A*ll 5.8% Ages 9-10% Ages 11-12° Ages 1314 Age 15* Age 16*

s 10 10,00 10.00 10.00 10.00 10.00 10.00
LIRE] 020 0.22 024 0.26 0.26 0.4
0.40 0.39 0.38 0.36 0.3% 0.30 0.7
.58 .59 .60 . &l LT} 0. 56 051

5 10,58 10 5% 10,60 10,6400 1061 10,56 10,51
580 % 5.00% .00 % 6.00% 610% 5,60 % 5.10%

£ 128782 190,316 78,130 5937 81344 40,768 30970
0.10% 0.10% 0,10% 010% 0.10% 0. 10% 0.10%
166% 192% 328% 360% 154% 183% 3.59%

* The Portfolio commenced operations on November 7, 2001

{a) Based on average units oulstanding
{hh Thee percentage shown for this peried 15 not annualized
(&) The percentages shown for this persod are annisalired

See noles to financial statements
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Age IT* Apes 18 & Onver®

10.00 1000
021 o7
021 017
042 0.
14,42 10,34
420% 340%
40,409 84,856
0.10% 0.10%
312% 2.61%

See notes to financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Financial Highlights

For the Period Ended June 30, 2012

FOR A UNIT OUTSTANDING THROUGHOUT THE PERIOD

Peet asset value, beginming of pericd
Gann {loss) from nvestment operations:
Wt investment incomeiap
Wt realized and unrealized gain on investments
Totad gain from investment operations
Met asset value, end of period

TOTAL RETURMN(b)

RATHYS AND SUPPLEMENTAL DATA

Met assets at end of period (in thousands)
Ratio of expenses 10 average nel assets(c)

Ratio of net investment moome 1o average met assets{c)

* The Portfolio commenced operations on Nowvember 7, 20101

{a) Based on average units outstanding

{bh The percemage shown for this pervod 15 not annualized.

{c) The percentages shown for this period are anmuslized

30

Passive Age-Based Portfolio
Ages 0-4* Ages 5-8* Ages ®10%  Ages 11-12*  Ages 13-14* Age 15* Age 16*
10,00 10,00 10,00 10,00 10,00 10,00 10,00
o1 ou? wiT 01T o7 o1& ois
045 04l .37 33 .30 0.4 0.l
0.62 0.8 54 50 047 0,40 0.4
162 10,58 10,54 1050 1047 0. 40 .36
6.20% 3.80% £.40% 5,00 % 4,70% 4,00% 360 %
s 407,790 362,049 373,129 334,503 160,744 148,320
010% 0.10% 0. 10% 0.10% 0109 0 10%s 0. 10%
250% 260% 2.5% 154% 2.55% 240% 223%
See notes to financial statements



Age 17T*  Ages I8 & Over®

10,00 10.00
013 0.
07 0.13
.30 0.24
10340 10.24
3.00% 2.40%
143,475 393,087
0i0% 0.10%
1L99% 1.7%6%

See noles o financial statements
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ScholarShare College Savings Plan
Direct-Sold Plan

Financial Highlights

For the Period Ended June 30, 2012

FOR A UNIT OUTSTANDING THROUGHOUT THE PERIOD

Net asset value, beginning of period
Giain (loss ) from mvestment operalions:
et invesiment incomeia
et realized and unrealized gain {loss) o iny

Total gum from mvestment operabions
Met asset value, end of period

TOTAL RETURN(b)

RATIOS AND SUPPLEMENTAL DATA

Met assets ot end of persod (in thousands)

Ratvo of expenses v average mel assetsfc)

Rate of net investment incomse 1o average oot assets{c)

* The Portfolio commenced operations on Movember 7, 2001

{a) Based on average units oulstanding.
(b} The percentage shown for this peniod is not annualized
() The percemages shewn for this peniod are anmualized

See notes to financial statemenis

a2

Active Active Active Active
Diversified Muoderaie Active Intermational Diversified
Equity Active Growth Corawth Conservative Equiry Fined Inconse
Portfolio® Partfolia® Partfolia® Fortfolia® Partfolia® Partfolio®
100 0.0k 10.00 10,04 10,4y 1000
0.3 0.20 0.24 o2l 031 09
0.43 0.3% 0.48 014 (0.15) 0.3%
056 0.59 [ er 033 014 0.64
1056 10,59 19.72 1035 10k 1 1064
5,60 % 5.00% 7.20% 3.50% | &% L
&1,477 44,083 4,725 26,190 5.953 10,328
010% 0.10% 0.10% 0.10% 0 10%, 010%
1. 99% 297% 151% 307% 4.67% 4.22%



ScholarShare College Savings Plan
Direct-Sold Plan
Financial Highlights

For the Period Ended June 30, 2012

FOR A UMIT OUTSTANDING THROUGHOUT THE PFERIOD

Net amset value, beginning of period
Geaim (loss) from invesiment operations:
heet investment incomo{a)
Net realioed and lired gan on
Total gan from investment opsreisons

Mol assed valwe, end uf'pﬂwd

TOTAL RETURN(b)

RATION AND SUPPLEMENTAL DATA

Mot assets o end of period (in thousands)

Ratio of expenses to average net assels{c)

Rabie of nét invesiment mcome o overnge nei assetsich

Passive Passive Passive
Iriversified Moderate Passive I¥iversified
Equity Passive Girowith Growth Caomservative  Fived Income
Portfolio® Portfolio® Porifalio® hﬁ‘!-lh" Puorifolic®
5 10,04 10,04 10,00 10,00 10,00
w17 17 014 LI A o1e
.53 Al 050 007 016
0.0 0.58 044 [AES 033
5 10,70 10.58 10.44 10.18 10,35
T 5 80% 4.40% 180 % 350%
£ 3Ersi2 39401 4,248 0 AZH 3,165
0.10% 0. L0% oi0%s 0.10% 0.10%
2.56% 156% 108% 1.75% 1E8%
See notes (o financial staterments
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SchaolarShare College Savings Plan
Direct-Sold Plan

Financial Highlights

For the Period Ended June 30, 2012

Index Ten 1.5,
International Large Cap Index U5, Principal Plas
Equity Saocial Choice  Index Bond Equity Equity Imterest

Parifalia® Parifolio® Porifalia™ Parifolia® Porifalio® Partfolio®

FOR A UNIT QUTSTANDING THROUGHOUT THE PERICD

Met asser value, beginning of period 5 10.00 10,00 10.00 10,00 10.00 10,00
Ciaun {loss) from investment operations:
Net myestment imcomse{a) 0.7 016 03 06 0.3 0.0
Met realized and onrealized pxin (loss) on investments (0,33} b4l o4 .87 082
Todal gadn Erom invesiment operations (004 037 .27 .03 0.95 .10
Wet asset value, end of period 5 pa 10.57 1027 11.03 10495 1010
TOTAL RETURN{b} {10,640 %% 5.70% 2.70% 10.30% 9,50 %, 1,00%

RATIOS AND SUPFLEMENTAL DATA

Net assets at end of period (in thousands ) 3 619 69070 3RA98 80,576 Th 280 254 811
Ratio of expenses to sverage net assets(c) 0.10% 010 % 0.10% 0. 10% 010 %% 0.00 %
Ratio of net invesiment income to average net asseis(c) 4.04% 143% 1.95% 131% 1.83% 1.50%

*  The Portfolio commenced operations on November 7, 2011
() Based on average umts outstanding.

(b) The percentage shown for this period is not anmualized.

() The percemiages shown for this period are annualized

See notes to financial statements
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SCHOLARSHARE COLLEGE SAVINGS PLAN
DIRECT-SOLD PLAN
NOTES TO FINANCIAL STATEMENTS

Note 1 — Organization and Significant Accounting Policies

The State of California created a higher education qualified tuition savings program (“Program™) to help people save for the costs of
higher education. The Scholarshare College Savings Plan Direct-sold Plan (the “Direct Plan™) was implemented and is administered as
part of the Program by the ScholarShare Investment Board (*Board™) as trusiee of the Golden State ScholarShare College Savings
Trust. The Board has the authority to enter into contracts for Direct Plan management services, adopt regulations for the
administration of the Direct Plan and establish investment policies for the Direct Plan. TIAA-CREF Tuition Financing, Ine. (“TFI™), a
wholly owned subsidiary of Teachers Insurance and Annuity Association of America (“TIAA™), and the Board have entered into a
Management Agreement under which TFI serves as Direct Plan manager, TF1 became the Direct Plan manager on November 7, 2011.
The financial statements are for the period November 7, 2011 to June 30, 2012, The Direct Plan is intended to meet the requirements
ofa qualified tuition program under Section 529 of the Internal Revenue Code ("Code") and was established by the statute that created
the Program, codified at sections 69980 to 69994 of the California Education Code and regulations promulgated thereunder, as
amended. Investment options (“Options™) and allocations, as approved by the Board, are described in the current Disclosure Booklet
for the Direct Plan,

The assets in the Principal Plus Interest Portfolio are allocated to a funding agreement (“Funding Agreement™) issued by TIAA-CREF
Life Insurance Company (“TIAA-CREF Life"), a subsidiary of TIAA. A portion of the assets in the Active Age-Based Portfolio,
Passive Age-Based Portfolio, Active Conservative Portfolio, and the Passive Conservative Portfolio are allocated to a separate
Funding Agreement. The Funding Agreements provide to the Board a retum of principal plus a guaranteed minimum rate of interest
and provides the opportunity for additional interest as may be declared periodically by TIAA-CREF Life.

Teachers Advisors, Inc. ("Advisors"), an affiliate of TFI, is registered with the Securities and Exchange Commission as an investment
adviser and provides investment advisory services to the TIAA-CREF Funds.

The accompanying financial statements were prepared in accordance with accounting principles generally accepted in the United
States of America (“LU.S. GAAP™) which may require the use of estimates made by management and the evaluation of subsequent
events through September 28, 2012. Actual resulis may differ from those estimates. The following is a summary of the significant
accounting policies consistently followed by the Direct Plan.

Investment valuation: All investments are recorded at their estimated fair value as deseribed in the valuation of invesiments note to
the financial statements.

Investments and investment income: Securities transactions are accounted for as of the trade date for financial reporting purposes.
Interest income is recorded as eamed. Dividend income and capital gain distributions from the underlying mutual funds are recorded
on the ex-dividend date. Realized gains and losses are based upon the specific identification method.

Income tax: No provision for federal income tax has been made. The Direct Plan is designed to constitute a qualified tuition program
under Section 529 of the Code and does not expect to have any unrelated business income subject to tax.

Units: The beneficial interests for each account owner in the Options are represented by Direct Plan units. Subscriptions and
redemptions are recorded upon receipt of account owner's instructions in good order, based on the next determined net asset value per
unit (“Unit Value™). Unit Values for each Option are determined at the close of business of the New York Stock Exchange. There are
no distributions of net investment gains or net investment income to the Option’s account owners or beneficiaries.

Mew accounting pronouncement: In May 2011, FASB adopted Accounting Standards Update (“ASU™) No. 2011-04, Fair Value
Measurement ( Topic 820), Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP
and IFRS. The ASU converges the guidance of both entities on fair value measurements and disclosures. ASU 201 1-04 requires
additional disclosures around transfers between levels as well as expanded disclosure for securities categorized as Level 3 under the
fair value hierarchy. The ASU applies to interim or annual periods beginning after December 15, 201 1. Management is currently
evaluating the impact of the update’s adoption on the Direct Plan’s financial statement disclosures.
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NOTES TO FINANCIAL STATEMENTS (continued)

MNote 2 — Valuation of Investments

Investments are valued at fair value utilizing various valuation methods. U.5. GAAP establishes a hierarchy that prioritizes market
inputs to valuation methods. The three levels of inputs are:

= Level | — quoted prices in active markets for identical securities

* Level 2 — other significant observable inputs (including quoted prices for similar securities, interest rates, credit risk, etc.)

* Level 3 — significant unobservable inputs (including the Direct Plan’s own assumptions in determining the fair value of investments)

The availability of observable inputs can vary from security o security and is affected by a wide variety of factors, including, for
example, the type of security, whether the security is new and not yet established in the marketplace, the liquidity of markets, and
other characteristics particular to the security. To the extent that valuation is based on models or inputs that are less observable or
unobservable in the market, the determination of fair value requires more judgment. Accordingly, the degree of judgment exercised in
determining fair value is greatest for instruments categorized in Level 3. The inputs or methodology used for valuing securities are not
necessarily an indication of the risk associated with investing in those securities.

A description of the valuation techniques applied to the Direct Plan’s major categories of assets and liabilities measured at fair value
follows:

Investments in registered investment companies: These investments are valued at their net asset value on the valuation date. These
investments are categorized in Level | of the fair value hierarchy.

Funding Agreements: The TIAA-CREF Life Funding Agreements, to which the Principal Plus Interest Portfolio is allocated and 1o
which a portion of the Active Age-Based Portfolio, Passive Age-Based Porifolio, Active Conservative Portfolio and the Passive
Conservative Portfolio are allocated, are carried at the principal contributed and earnings credited less any redemptions, which
approximates fair value. The carrying value approximates fair value determined by discounting the related cash flows based on current
yields of similar instruments with comparable durations considering the credit-worthiness of TIAA-CREF Life. The Funding
Agreements have a floating rate of interest that resets annually based on a projected rate of return, The Funding Agreements are
categorized in Level 3 of the fair value hierarchy.

Transfers between levels are recognized at the end of the reporting period. As of June 30, 2012, there were no transfers between levels
by the Direct Plan portfolios.

As of June 30, 2012, all of the investments in the Active Diversified Equity Portfolio, Active Growth Portfolio, Active Moderate
Growth Portfolio, Active International Equity Portfolio, Active Diversified Fixed Income Portfolio, Passive Diversified Equity
Portfolio, Passive Growth Portfolio, Passive Moderate Growth Portfolio, Passive Diversified Fixed Income Portfolio, Index
International Equity Portfolio, Social Choice Portfolio, Index Bond Portfolio, Index U.S. Large Cap Equity Portfolio, and the Index
LS. Equity Portfolio, were valued based on Level | inputs.

As of June 30, 2012, all investments, excluding investments in the Funding Agreemenis, in the Active Age-Based Portfolio, Passive
Age-Based Portfolio, Active Conservative Portfolio, and the Passive Conservative Portfolio, were valued based on Level 1 inputs. The
investments in the Funding Agreement were valued based on Level 3 inputs.

As of June 30, 2012, all investments in the Principal Plus Interest Portfolio were valued based on Level 3 inputs.

The following is a reconciliation of investments in which significant unobservable inputs (Level 3) were used in determining value:

TIAA-CREF Life Insurance Conp = Fundimg Agreemenis
Ative Active Active Age  Active Passive Fassive FPassive Fassive Active Fassive Principal
Age 15 Age 16 17 Apes I8 & Age S Age 16 Age 17 Ages 18 & Conservative  Comservative  Plas
hver Over Interest

Balance as of 1170711 " = ¥ L T - - - - [ -
Reahized Caan'Lows . n - . - - - - - =
Change m Unrealized - B - - - -
Appreciation/Depreciation
Interest Income $22,.295 46,073 TRASD 210,744 817 183,954 305,838 1,136,181 B2, 174 97,291 T A, TR
Giross Purchases $4.190.545  B3358T2 14951089 4690835 1577V 1OTRBITEA SOSATITR 219733344 14,271,995 16,219,160 263080, 5850
Ciross Sales S{201 429 (684,334) (1,204, 385) {5,542, 765)  (308,331) (11256620 (2,159.343)  (27400397) (1619540 (1,257 .009) (10,7 L4, 196)
Balmnce as of 063012 §3.920401  TAITINE 13735280  ALGIBEI 15560459 2B BAOM6 49073674 193460230 12 7H.229 15,059 442 254,811,168

v
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Mote 3 — Direct Plan Fees and Underlying Fund Expenses

For its services as Direct Plan manager, TFI is paid an annual aggregate Direct Plan management fee of 0.05% of the average daily net
assets of each investment portfolio in the Direct Plan (with the exception of the Principal Plus Interest Portfolio). In addition, Advisors
is paid investment management fees on the underlying investments in the TIAA-CREF Funds,

For its services administering the Direct Plan, each investment portfolio (with the exception of the Principal Plus Imterest Portfolio)
pays to the Board an administrative fee at an annual rate of 0.05% of the average daily net assets of the investment portfolio.

Mo fee is charged on the assets invested in the Principal Plus Interest Portfolio; however, a fee is paid to TFI by TIAA-CREF Life.
TIAA-CREF Life also pays the Board a fee equal to 0.05% of the average daily net assets held by the Principal Plus Interest Portfolio,
to compensate the Board for the services it provides to this Investment Portfolio.

For the period ended June 30, 2012, TFI received total Direct Plan management fees of 51,283,381, Total underlying fund fee
expenses for the TIAA-CREF Funds during the period were $5,086,290. The Direct Plan management fees charged to each investment
portfolio are disclosed in the Statements of Operations.

Note 4 — Investments

As of June 30, 2012, net unrealized appreciation {depreciation) of portfolio investments was $147,878,986 consisting of gross
unrealized appreciation of $155,388,707 and gross unrealized depreciation of $7,509,721.

An account owner has an investment in an Option and not a direct investment in any underlying mutual fund or other investment
vehicle.

As of June 30, 2012, the Direct Plan’s investments consist of the following:

MARKET
UNI COST VALUE
TIAA-CREF Funds (Institutional Class):
Bond Index Fund 72,257,602 £775,952,999 789,775,590
Emerging Markets Equity Index Fund 9,673,951 95,423,097 94,611,241
Equity Index Fund 102,044,494 980,284,285 1.059,221,854
High-Yield Fund 11,046,775 106,649 347 110,688,687
Inflation-Linked Bond Fund 17,534,096 212,238,125 214,968,012
International Equity Index Fund 26,785,299 385,440,119 391.601,068
Real Estate Securities Fund 12,748,004 133.900,702 156,290,524
S&P 500 Index Fund 5,236,770 76,117,902 80,541,517
Small-Cap Equity Fund 2,245,750 31,764,161 32,204,061
Social Choice Equity Fund 6,150,884 66,287 448 69,074,433
Other MNon-Proprietary Funds:
DFA Emerging Markets Core Equity Portfolio 1,631,399 30,899 257 29397 313
DFA Large Cap Intemmational Portfolio 7,034,342 125,408,168 120,216,911
PIMCO Income Institutional Fund 6,056,916 67,528,895 69,351,687
PIMCO Real Return Institutional Fund 5467463 66,772,287 67,140,442
PIMCO Total Return Institutional Fund 14,997,663 164,615,548 169,473,591
T. Rowe Price Institutional Floating Rate Fund 3,310,130 33,187,579 33,243,740
T. Rowe Price Institutional Large-Cap Growth Fund £,072,729 139,423,286 145,066,945
T. Rowe Price Institutional Large-Cap Value Fund 11,322,525 141,081,328 147,985,403
TIAA-CREF Life Insurance Company:
Funding Agreements 636,527,064 636,527,064 636,527,064
$4,269,501,597 £4.417,380,583
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MNote 5 - Subscriptions from previous Plan Manager and Plan Liquidation

Subscriptions in the Statements of Changes in Net Assets include assets from the previous plan manager which was transferred on
Movember 7, 2011 and assets from the ScholarShare Advisor College Savings Plan (“Advisor Plan"), which was liquidated on March
24,2012 and re-invested as cash in the Direct Plan. The Advisor Plan was part of the Program and administered by the Board. The
following are the Options impacted and assets transferred:

Assels transferred to the Direct  Asseis transferred from the

Plan from the previous plan Advisor Plan on March 24,

Option manager an November 7, 2011 2012

Active Ages 0-4 5 117,047,722 % 24,326,540
Active Ages 5-8 130,524,978 29,832,936
Active Ages 9-10 55,941,987 14,507,314
Active Ages 11-12 57,570,115 12,864,038
Active Ages 13-14 60,744,072 13,399,161
Active Age 15 30,045,235 7.552.479
Active Age 16 32,053,185 6,618,990
Active Age 17 32,491,374 6,089,283
Active Ages 18 & Over 59,162,033 11,385,699
Passive Ages 0-4 126,503,839 =
Passive Ages 5-8 436,642,444 -
Passive Ages 9-10 341,210,638 -
Passive Ages 11-12 337,430,338 -
Passive Ages 13-14 304,709,296 .
Passive Age 15 145,892,087 -
Passive Age 16 137,138,039 -
Passive Age 17 132,663,931 -
Passive Ages |8 & Over 355,429,382 -
Active Diversified Equity Portfolio 69,164 683 5,107,236
Active Growth Portfolio 34,167,154 4,613,767
Active Conservative Portfolio 26,171,564 -
Active International Equity Porifolio - 4,686,697
Active Diversified Fixed Income Portfolio - £.590.982
Passive Diversified Equity Portfolio 369,835,821 -
Passive Growth Portfolio 35,709,524 -
Passive Conservative Ponfolio 29,153,157 -
Index International Equity Portfolio 65,028,061 .
Social Choice Portfolio 65,172,004 -
Index Bond Portfolio 35,185,552 2,172,055
Index U5, Large Cap Equity Portfolio 54,562 865 12,255 655
Index LS. Equity Portfolio 60,774,050 5,320,974
Principal Plus Interest Portlolio 248.738.191 4.780,307
Total subseriptions from transfers 5 1986863411 5 174,104,113
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